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PART I. FINN{ICIAI. INFORII,ATION

UNION CARBIDE CORPORATION AD{D SUBSIDIARIES
CONDENSED CONSOIJIDATED STATEMENT OF INCOIIE

MLlllons of dollars
(Except per slrare fl-gruree)

ouarter ended March 31,

NET SAIES

Coat of sa.les, exclusive of depreciation and
arnortization

Research and develolnent
Selling, arrministration and other exlrenses(a)
Depreciatlon and arnortLzation
Intereat on long-term and ghort-term debt,
Partnerahip income
Other e:xpense (income) - net,

INCOME BEFORE PROVISION FOR INCOME TA](ES
Provigion for income taxes

TNCOME Otr' CONSOIJIDATED COMPAIIIES
Plus: Income from corporaLe inveetments

canied at eguity
NET INEOME

Preferred st,ock dividend, net of income tax€a
NET TNCOME . COMMON STOCKHOIJDERS

Earnlngs pe! comuon strare
Primary
I.ully dlluEed

Cash dividendg per cotrmon strare

(a) selllng, adminietration
Se1lJ.ng
Adrninistrat,ion
Other expenses

and other expenaea lnclude:

Ihe Notee to condenaed consolldated Fl.nancl.al StateDent,E
9 should be read in conjunction vrith t,his atateDent.

1995

s 1.453

999
36
75
83
19
44

(37)

322
97

225

5
230

2
s 228

1994

s 1. X26

856
32
72
67
16
29
35

76
23

53

10
53

2
s51

$
s
s

L.57
1.43
0.1875

$
s
$

0.39
0.37
0.187s

$31
28
16

$__r5

on Pages 6

s30
27
15

s72

through
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I'NION C}RBIDE CORPORATION AND SUBSIDIARIES
CONDENSED CONSOLIDATED BJAI,AIICE SHEET

MLllione of dollars
March 31, Dec. 31,

1995 1994

ASSETS
Cash and cash equivalents
Notes and accounts receivable
Inventories
Prepaid expenses
Total current aaaeta

Property, plant and equi.pment
Lees: Accumulated depreciation
Net fixed aaseta

Companies carried at eguity
Other investments and advances
Total investnent,s and advancea

Other aaaeta

Tota]. aaseta

IJIABILITIES AllD STOCKIIOLDERS ' EoUITY
Accounts payable
Short-ter:m debt
Pafzmenta to be made within 1 year on

long-tenn debt,
Accrued income and othe! taxes
ottter accrued liabilltiee
Total curlent liabiliuies

Long-term debt
Postretirement benefit obligation

. Other long-term obligations
Deferred credits
Minority etockholderg' equity in consolidated

subgidiaries
Convertible preferred stock - ESoP
Unearned enployee compensat,ion - ESOP
UCC stockholders, eguity:

Cor[non stock authorLzed - 500,000,000 atrares
Coruron gt,ock iegued - L54,609,659 sharee
Addit,ional paid-in caplt,al
Equity adJustment from foreigm currency

tranglation
Ret,ained earninga

Less: Treaeury stock, at cost,-l7t21;grO5O sharee
(L0,L97,367 sbareg in 1994)

Toual Ucc stockholders, equity
Total liafrilitiea Eurd atockholders. equity

s72
L,052

423
200

L.7 47

5,984
3, 418
2.566

550
90

640

422

s5._325

s 321
276

20
274
620

1, 511

898
495
708
Ls7

24
L47

(103)

1s5
363

(2e)
1,535
2, O24

486
1, 538

s5, 375

$ 109
898
390
2L7

L.6L4

5,889
3 ,347
2.542

418
88

505

355

$5,_A2g

$ 326
28

19
L79
733

L.285

899
488
537
242

24
148

(104)

155
369

(se)
1,333
L,798

289
1,509

s5.028

6 throughThe Notes to Corrdensed Consolidated Financial Statenent,a on Pages
9 ghould be read in conjunction with this at,atemenu.
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T]NION CARBIDE CORPORATION A}ID SI'BSIDIARTES
CONDENSED CONSOIJIDATED STATEMENT OF CASH FIJOWS

Millions of dollarE
Quart,er ended March 31,

19 95 19 94
Increaae (decrease) in

cash and cash equivalenta
OPERATIONS

Income
Noncaatr charges (credits) to net income

Depreciation and amortization
Deferred income taxea
othet noncagh chargee

Investing debits to net income
working capJ.tal (a)
IJong-te:.m aaaets and liabilities

s 230

83
(67 |
184

(218 )
(23s)

15

$63
67
19
18

(15)
(18s)

39
Cash Flow From (Used for) Operations (8)
IIiIVESTING

capital expenditures
Inveatments
Purchaee of fixed and other aaaeta
Sale of inveetmentg

(83)
(2221
(80)
343

(80)
,.:,

Cash Flow Used for Investing (42) (114)
FINAlircING

Change in short-tersr debt (ttrree monttrs or less)
Proceeds from long-t,elill debt
Repaymenc of long-term debt
I8auance of cotruon st,ock
Repurchase of cortunon st,ock
Palmenta of di-videndg
ottrer

247
2

(5)
24

(226)
(29 )

1

138

(30)
23

(2el
( 31)

Cash Flow From FJ-nancing 7213
Effect of exchange rate

cash equival€nta
changes on cagh and

Change in cagh and cagh equivalents
Caeb and cash eguivalent,a beginning-of-period

(37)
109

(37)
108

Cash and caetr equivalenta end-of-period 572 $71
Cash pald for interest and income Caxea

Interegt (nets of anount capitalized)
Income taxes

se$s
)
s

zz
59

(a) Neu change in working capital by component (excludi.ng cash and caah
equivalent,s, deferred income texes and short-ter.m debt):

(Increaee) d,ecreaae in current asseta
Notee a:ld accounts receivable
Inventories
Prepaid exp€naes 4

Decreage i4 payables and accruals (721

$(14e)
(18)

s(107)
(20 )

5
(64)

Working capit,al $(23s) $ (18s)

The Notes to condenaed conaolj.dated Financial Stsatsementa on Pages 6 Ehrough
9 should be read in conjunction with this ataternent.
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UNTON CARBIDE CORPORATTON ATiID SUBSIDIARIES
NoTES TO CoNDENSED CoNSoIJIDATED FfNNiICIAIJ STATEMENTS

1. Consolidated Financial St,atements

In the opinion of managiernent,, tshe accompanying unaudited condenaed
consolidated financial st,atsements include all adjuetmenta necesaary for a
fair statement of the results for the interim periods. Ttrege adJustments
consisted of only normal recurring adjustmentE. -l[he accornpanying
atatements should be read in conjunction with the Notes to Financial
St,atements of Union Carbide Corporation atrd Subsidiaries ("the
corporationrr o! nUCCr) in the 1994 annual report to stockholders.

2. Acquisitions, Dispositione and Special ltemE

on January 26, 1995, the corporation and MLtsubishi corporation reaclrad an
agreemenU for the sale of newly igsued corunon stock of UCAR International
Inc. ("UCAR') to a nevr company formed by Blackstone Capital Partnera II
Merchant, Banking Fund L.P. (,,B1ackstone") and a repurctrase of certain
shareg by UCAR t,trat resulted in Blackstone acquiring a 75 perc€nt int€rest
in UCAR. Ttre corporation received $343 million in n€ts caah proceeds and
retained a 25 percent equity intereet in UCIR. This trangaction rosulted
in a gain ot S22O million ($154 million after-tax) and essentially
elilrinates the corporation's ghare of ongoing future earnings from UC.IR.

on February 1, 1995, the corporatl.on purctrased the ethylene oxl-de
derivat,ive busineeeeg from Imperial Chenical Industries of lJondon for
$80 million in cash.

On Marctr 31, 1995, the corporation acquired 50 percent of ghe equJ-ty of
Polimeri Europa S.r.1. (,,Polimeri Europa,,), from EniChem S.p.A.
("EniChemtt). Enichenr retained the ottrer 50 percent. In antieipation of
the corporation'e acquisit,ion, Enichesr had trangferred to Polimeri Europa
all of its polyethylene business, excluding itg wire e cable compounda
businese. lFhe purctraee price for the corporation's 50 percene of tlre
Joint venture's equity was DM323 milllon (9215 million).

Durlng the flrst quarter of 1995, tshe corporaulon recognized a
non-recurring, non-caeh charge of $191 million ($134 million after-tax)
for future lease pafrmenta on unused offLce apace primarily at ttre
corporation'a Danbury headquartera. lhe charge, similar to one taken Ln
1991 for $27 million, reflects the cogt of unuaed office apace over th€
renaining term of the leaee, which runs tso 2006, leEs antl-cipated aublaese
income. In addition, for accountJ.ng purpoaes, the corporats:Lon reduccd the
depreciable lives of certain compuuer €quLpmenU, reaulting ln an increasc
in depreciatlon expenae of 912 millIon (98 milllon after-tax).

Comon SEock

on February 6' 1995, the board of directore of the corporation increeged
the number of sharea that may be repurchased under the existi.ng cmon
stock repurchase program to 30 million aharea. Through March 31, 1995,
t'lre corporatLon had repurctraged 23r384,169 sharee ginca inception of the
progrern (8,07L,909 during 1995) at €rn averalte effectl.ve prLce of 526.97
per strare.

3.
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4.

In conjunction with the corporat,ion,s collrron stock buyback progr€rm, put
options were sold in a series of privat,e placenents entitling the holders
co ael1 5 million shares of conunon stock to UCC, at specified pricea upon
exercise of the options. Since inception of this progre'n, through March
31, 1995, options repreaenting 3,863,800 corrnon shares have expired
unexercised., while options repreaenting 1,135,200 shares were e:.erciaed
for $35 mi11ion, or an average price of 930.85 per share. ftrere were no
outstand,ing options at March 31, 1995.

Premiums received since the inception of the progran have reduced the
average price of repurchased shareg to $26.97 per share from $27.14 per
share.

Inventories

Mlllions of dollare at

Raw maEerials and supplies
Work in procesa
Finished goode

March 31,
1995

$ 120
46

257
s 423

Dec . 3 J.,
1994

$ 103
4L

246
s 390

Consnitments and Cont,ingencies

Tlre corporatl-on has entered lnto 3 major agreementg for t,he purchase of
ethylene-related products and 3 other agreelnentg in the U.S. and Canada.
Ttre net present wal-ue of ttre fixed and detserminabJ-e portion of thes€
obligationa at March 31, 1995 tsotaled 5423 million.

The corporation is sulgject to loss cont,ingencies resulting from
envirorurental lawe and regulations, whicb include obligationa to resove or
mitigate the effects on the environmenU of the dleposal or release of
certaln rtraat,es and substatrcea at varLoug siteg. The corporation tras
eet,ablished accruals for those hazardoug waate siteg wtrere it is probable
that a loss has been incurred and the amount of the loss can be reaeonably
egtimated. lfhe reliability and precision of the loss esliioatea are
affected by numeroue factors, such as dLfferent atagea of sit€ evelua,tlon,
the allocation of reaponsibility rrnoDg potentially responsible partles and
the ageertion of additional clairne. 1[he colporation adjuets ita accrualg
as new renediatLon requirements are defined, aa information becomes
available pemittJ.ng reasonable estilrates tso be made, and to reflect n6w
end changing factg.

At March 31, 1995, the corporaEion had established envirorunental
remedlation accruals in the "qount of 9304 milllon. Approxiroatery
45 percent of the corporatlon's environnental accrual at March 31, 1995
pertained t,o closure and post,closure coats for both operating and closed
facilitieg. In addltion, the corporation had envl_ronmental logs
contingencies of $167 million.
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lfhe corporation had additional contingent obligations at March 31, 1995 of
$94 million, principally related to obligations assumed by purchasers of
UCC facilities for which UCC is primarily liable, guarantees of debt, and
discounted receivables from cuatomera.

See Note 16 of Notses to Financial Staternents in ttre corporation's 1994
Annual Report to Stocklrolderg for info:ruration wit,h reapect to mattera Eurd
proceedings arising from or related to the Decernber 3, 1984 methyl
isocyanate incident at the plant at Bhopal, India, owned and operated by
Union Carbide India LLd.

The corporation is one of a number of defendangs naned in approxJmately
4,277 lawsuiLs, sqne of rrytrich have more than one plaintiff, involving
silicone gel breast implanta. 1f!re corporation \Maa not a manufacgurer of
breast, jmplants but did supply generic bulk silicone rnateriale to the
industzy. Also, in 1990 the corporation acquired and in 1992 divested the
stock of a snra.Il specialty giliconee cdnpany which, €unong other thingg,
supplied silicone ge1 intermediates and silicone dispersiong for breast
implants. In 1993, most of the suits that were brought in Federal courta
rrere conaolidaEed for pre-tria1 purposes in the Unj.ted statea District
court, Northern District of Alalrama. In 1994, the corporation provisionally
joined a multi-billion dollar settlement of the clai.urs consolidated in thaE
court, und,er which Union carbide's contribution would be $138 million over
Che ner<t geveral yea.ra.

Clairnants were entitled to suhit claime or go opt out of the settlement.
Ttre eet,tlesn€nt provided for a schedule of epecific pafmenua to current
cla5nants, baged upon the nature of their clained injuries, which paym€ntg
would be reduced in the event current claims suhitted exceeded the
aggregat,e of $1.2 bLllion dollars allocated to tshoa€ clairns. If the
ectredule of palmenta were reduced, ttrose r,vtro trave flled claims would be
given an addltional opportuniuy to opt out. !!tre corporation, ae well as the
other ccmpanies which are parLies to the agrreenent have Elre right to
wittrdraw fror tstre eettlenent if , anong other factora, in ttreir individual
judgnnent, the nr::nber of claimants optJ.ng out j.s t,oo large.
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Baeed upon a sarpling of clairu.e filed to date, ttre Court hae deterenined that
Uhe total anount, of current claims llkely to be approved for payment vrould
substant,ially exceed the 91.2 billion presently desigmaEed under the
original aettl€ment schedule. Cona€quently, Uh€ defendantsg and the
Plaintiff Steering Cqwrittee at, the request of the couru have cmenced
negotiations to reconsider the structure and funding of the settleunent,. At
this time it ig not posaible tso prediet tshe outcme of tslrese discuseiong or
wtrether thc corporation will choose t,o participate in a new settl@ent if
one ie reached. Dotu Corning Corporation, the largest contributor t,o the
Bettlement, hag eought prot,ection under Chapter 11'of Uhe Unl-ted Stat,€a
Banktuptcy Code. It is too early to aaaeaa the affect of Dow Corning,a
bankruptcy petit,ion on the sett,leloent,. The corporation has previously talren
before-tax charges aggregatinS $35 mil1Ion for this litigaLion. Althougrh
insurance coverage is subject to ieeueg ae to scope and applicatLon of
policiee, retent,ion limits, exclusione and policy llnitsE, and the insurers
lrave reeerved their right to deny coverage, the eorporation believeg tlrat
aft,er probable insurance recoverieg neither the settl€nent, the lack of a
eettleuent, no! lltigation outside the Eettle!trent w111 have a matelial
adverge effect on tl.e consolidated financial posltion of ttre corlroration.

In addition to the above, the corporatlon and lts consolidated subsl.dl.arl,es
are involved in a number of legal proceedings and claime with botb prLvate
and, governrnental parties. Ilrege cover a wide rEurge of matters including,
but not limibed t,o: product liability; governmental regrulatory procqcdlngai
trealth, eaf,ety and environmentsal mat,tersi enplolmenti patentsi contracta
and t,axes. In sone of theee legal proceed.Lngs and claina, the cost of
renediee that, may be sought or danages claimed is subgtantial.

9fhile it is impossible at this ti:ne to determine with certainty the
ulti-urate out,eome of any legal proceedings and claime referred t,o Ln thLg
noUe' managfement be].Lewes ttrat adequate provial-one have been made for
probable logsee with respect thereto and ttrat such ultimate outcone, after
provisions therefor, will nog have a material adverge affect on lhe
consolLdat,ed financial position of the corporat,lon but could trave a
material effect, on congolLd,ated resulEs of operatl-ons l-n a given querter
or year. Should any loeses be sugtained in connection with any of euch
legal proceedings and claims, in excess of provisione therefor, chey will
be charged to lncome in the future.
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DISCUSSION AI{D AITAIJYSIS OF RESI'IJTS OF OPERATIONS

ATiID FINATiICTA! CONDITION

Overview

For t,he guarter ended March 31, 1995
available t,o cmon stockholders of

the corporatl.on reported net incoe
$228 million, or $1.43 per share fully

diluted ($1.57 per strare prirna3yl. Dlrring the querter the corporation
experienced higher prices and volqnes for most comodity and other chmical
product lines. In addition, during the fLrst quarter of 1995, the corporatsion
reduced lts equity intereat Ln UCAR Int,ernatlonal Inc. (trUCAR") by onc-half,
acquired the ethylene oxide derivative buEinesseg of lnperial Cheuical
Induet,ries ("Icftr), purchased a 50 percents interegt in Polimeri Europe s.r.l.
("Polimeri Euro;>a"), a European polyetbylene Joint vent,ure with Enl-Ctrcu S.p.A.
("EniCherntr) and repurchased over I million ahareg of its co@on 6tock. In t,he
correspollding quarter in 1994 the corporation reported ea,rnings of $61 nillion
or $0.37 per elrare fully diluted ($0.39 per share priuary). lfhe corporation
expect,a volumes and prices to cont,inue'to be atrong for the second quarEer of
1995.

Regults of Operations

Sales increaeed 29 percent to $1.453 btllion in the firgt quarter of 1995 from
$1.125 billion during the sane period in 1994. Volunes and pricee for
eubstantially all of the corporatJ.onrs groducts increaged when compared to the
sinLlar perlod last year. Ehe corporatlon,g varialcle margin wae 50.0 ;rcrccnt
in tshe fLrgt quart,er of 1995 veraua 46.6 percent in the fLrst quarter of lagt
year. Groaa rna.rgin roae even rnore dranatJ.ca]-ly to 31.3 percent fron 21.0
percent,. Raw material prices declined modestly veraua the prior yeer and are
expected to remain at prea€nt levels through at lea8t the second quarter.
FLxed manufacturJ.ng and distribution cost,g were 6 percent higher in the firgt
quarter of 1995 cmpared t,o the same period last year due to err1renaeg rclated
to eaplt,al projects, ttre acqulgitlon of ICI,s ethylene oxide derivativc
busl-negses and increased employee proflt sharlng expenae. Selling,
a.rruinist'ration and otber expenses roee elightly due Eo additional expenre for
employee prof,lt sharing and the increased U.S. dollar eguivalent cogt of
international overhead.

During the firet quarger of 1995, for accountLng purpoaes, the corporatLon
reduced the depreciable lives of certain computer equLpment, resultLng Ln an
increaee in depreciatLon expenEe of $12 million.

Partn€rehlp lncone roae t,o $44 rnllllon trom $29 ntllion, princlpally barcd on
Uhe turnaround for,Petromont and C@pany, Limlted Partnership, a 50 percent
olrllred CanadLan polyethylene producer, as well ag on glightly higher incme
from UOP, a 50 percent owned worldwide supplier of process technologty,
catalyata, molecular sievea and adsorbents.
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Other e:<pense (income) - net for the first quarter of 1995 included tshe
following items: a $220 miltion grain on the corporation's reduction of lts
equity interest in UCAR and a non-cash charge of $191 rnillion for future leage
palrments on unused office apace primarily a! ttre corporation's Danbury
headquarters. The clrarge, simllar to the one taken in 1991 for i27 mllllon,
reflects the cost of unused office space over the remaining te::ur of ttre lease
which runa to 2006, less anticipaEed sublease income. Included in t,he firgt
quarter of 1994 were a $24 million charge for ttre writeoff of the
corporation's investment in India and asgociated costa, a $12 million loss on
ttre propoged sale of the corporationra uratriurn mill and cercain uraniu.m mineg
Lo Energy Fuelg, Irtd. and a 324 milIlon gain on the sale of the corporatslon's
preferred stock investment in oSi Specialties, Inc.

Interest exp€nBe increased $3 million in the first quarter of 1995 when
compared to t,he aane qualter laet year aa rates continue to rise on tslre
corporationr e ghort-tem debt.

EarninEs from the corporation's inveatmenta carried at equiuy were reduced by
half in the first. guart€! of 1995 cornpared to first quarter 1994 due to the
abeence of UCAR's earninga for the laat 2 months of tshe quarter. Ehe
corporatl-on'a share of ongoing future earninge fron UCAR is essentially
eliminated wittr the aforeuentioned reductsion in equl.ty interast. on llerch 31,
1995 the corporation acquired 50 percent of the equity of Polimeri Europa.
EniChen retained the other 50 percent. l[tre corporation er<lrects thJ,s Joint
venture t,o begin contributing to earnings in the aecond quarter of 1995.

The corporation regularly reviews ite aEEets with the objective of maxirnizing
the deploymenU of reaourcea in core operatiorra. In thie regard, UCC contl,nues
to consl-der Bgrategies and/or tranaactions with respecL Uo certain noncore
aaaete and other aaaeta not eagential to ttre operation of ttre businese that,
if itnplemented, could resulL in rnaterial nonrecurrJ.ng galns or logsea.

Estimatses of fut,ure expenaes related to environmental protection for
compliance wiuh Federal&. Etate and 1ocal lawe regrulating solid and lrazardous
wasuea and discharge of mat,erials to air and water, ae well as for wast€ site
remedial acEivitiea, and of fuUure capital expendltures relating to
environmental protection. have not changed naterially since Decornter 31, 1994.
The relial'i1it,y and precision of tbe loss eguimates are affected by numerous
factors, such as dlfferent atagea of sLte evaluation, the allocation of
responsibllttsy ELDong potentially responeible parties and the aegertion of
additLonal claLms.

The corporatLon has provisionally JoLned the multsL-billion do1lar gilLcone
breast implant lltigatlon settlenent agteenent, whlch ig currently being
renegotiated. Ttrls lltlgation l-g dlscussed Ln more detall in ttre "CmltnonUa
and Cont,Lngenciea" foottrote to Uhe fLnancLal Btate$enta on pages 7 through 9
of thls report on For:lr 10-Q.

Financial Condition - March 31- 1995

Caeh flow used for operatLons Ln the fLrst quarter of 1995 wae $8 milllon
compared Uo $5 million from operations during the flrst quarter of 1994. A
significant, earningE increase in the fLrgt tshree months of 1995 veraus the
aame period in 1994 wag offset by higher working capital requirementa
congigtent with increaged saleg. Other noncaah charges include tshe
$191 nillion charge for fut,ure leage pafznenta on unuged office apaco.
Inveating debitE t.o net income include che 5220 million gain on ttre raduction
of lhe corporation,s equity interest in UCIR.
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Cash flow used for investing totaled $42 nillion in the first quarte! of 1995,
$114 million in the first quaruer of 1994. In the first quarter of 1995 the
corporation purchaged a 50 percent intereat in Polimeri Europa for
$215 nillion and t,he ethylene oxide derivauives bueinesseg of ICf for
$80 million while receiving $343 million for half of its 50 percent equity
interests in UCAR. Ttre corporation investsed $26 million ln a Brazill,an
ethylene company in the first quarter of 1994.

capl-tal expend,itures remained. at, t,he sane level for ttte first ttrree months of
1995 when compared to the flrst guarter of 1994. -MaJor proJects include ttre
UNIPOL II units at Taft (Star plant), IJa., a butanol unit at Taft, La., tshe
ethylene propylene rubber project, at Seadrift, Tx. and an enerEfy ayate![a
renewal unit at Texaa CLUy, fx.

Caeh flow frorn fLnancing was 913 million for ttre firsts guerLer 1995,
lepreaenting a decrease of $59 million as compared to $72 n11lion in ltre sarne
period in 1994. Proceeds from increaged short-terfil borrovrings were largely
of f set, by the repurchase of 8.1 million shares of comon stock.

The corporation's ratio of debt to total capLtal increaged tso 43.3 percent at
Marctr 31, 1995 from 38.2 percent ats Dece'nber 31, 1994. At Marctr 31, 1995
there vtere no outetanding borrowings under the exieting najor bank credlt
agreen€nta aggEeltat,lng 91. 2 blllion.

Cash dividende uo Ucc cornton stockholdera anounted to $26 million in the fLrst
quarter 1995 and $28 million in the first quarter of 1994.

At March 31, 1995, ttre corporation had cooitted approxi-nately $35 mllll.on for
conUracta relating t,o the corlroratlon,s planned jolnt ventur€ rrith
Petrocheuical Industries Catrrllarry in Kuwait. llhe 1eve1 of cmituents Ln
anticipation of ttre formation of the joint venture w:[11 increaae slgm!.flcantly
during 1995.
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Item 1.

Item 4.

PART II. OTHER INFORITTATION

Lecral Proceedinqs

see Note 5 to the corporation'a consolidated financial statenenta
on pages 7 through 9 of this 10-Q Report.

SUBMISSION OF MATTERS TO A VOTE oF SECttRIgY HOIJDERS

(a) Annual Meeting - April 26, 1995

(b) Proxies for tstre meeting were solicited pursuant tso Regrulation
14A. There waa no solicLtatLon ln opposition to the
management's nominees as ligted in the ploty statement. All of
tlre managesenc's nomine€a as listed in Ehe Pro:<y atat'6m6!tt ct€r€
elected, the vote on Baid proposal being as followa:

Directors
itohn if. Creedon
C. Fred Fetterolf
Joseph E. Geoghan
Rainer E. cut
itan€s M. Hester
\'ernon E. ilordan , :It .

Wi1llam H. iloyce
Robert D. Kennedy
Ronald IJ. Kuehn, .fr.
Rozanne L. Ridgway
Wllllam S. Sneattr

Strares Voted

Shares For

L27 ,LLO,62t
L27,438,567
L27,07L,273
L2L,282,323
L27,L87,08L
L26,850,230
L26,927 ,257
L26,867 ,L58
L27,484,499
L27,2L2,988
L24,8'l9 , O6t

Strares Withheld

L.72L, O82
1.393,136
t,760,430
7 ,549,380
L,644,622
L,98L,473
L,9O4,446
L,964,545
L,347,2O4
t,6L8,7L5
3,952,642

(c) OEher mattsera voted upon.

Prooosal to Ratifv tlre Aooointment of Auditors

Shareholders ratified tshe appointments of KPMG Peats Mazlrick LLP
to conduct the annual audl,t of the flnancial atateurenCg of, the
corporatsion and l.tse coneolidated subsidiary companiee for the
year ending Decemb€r 31, 1995.

The vote wag:

EOR - L27,L48,809 ehares or 99.20 percent of tstre glrarcs voted.

AGAINST - 11031,000 sharea or 0.80 percent of the shatce voted.

ABSTAIN - 651,894 strarcs.
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IIen 4. SI'BMISSION OF MATTERS TO A '{/OTE OF SECURITY HOI.DERS (ContinUEd)

Proposal on ttre Adoption of tslre 1995 Union Carbide
Perforlrance Ineent,ive Plan

Shareholdera approved managementrs proposal to adopt che 1995
Union Carbide Perfo:rmance Incentive Plan.

The vote was:

FOR - LL9,2O7,285 Eharea or 93.54 percent of the ahares voted.

AGAINST - 8,236,797 eharea or 6.46 percent of ttre shares voted.

ABSTAIN - L,397,621 sharee.

Prooosal on Severance Comoeneation Aore€atentg

Sharelroldera voted againat a shareholder proposal requesting
the adoption of a policy egaLnst entering into severeltc€
compenaation agreeuents unleBs approved by ehareholders.

Ttre vote wag:

FoR - 2L,687,819 ghares or 21.03 percent of the gharee voted.

AGAINST - 81,455,984 sharea or 78.97 percent of tlre gharsg
voted.

Item 6.

ABSTAIN - 5,156,079 shares.

BROKER NON-VOTE - 20,531,821 slrares.

E:rlribits and Reoortg on Forn 8-K
(a) Extribits.

Ttre following extribitg are fLled as palt of thLs r€portt
11 - c@putation of Earninge Per Sbare
27 - Financial Data Schedule.

(b) Ttre corporatLon'a Forf,! 8-K dated February 8, 1995 reportsd ttre
Joint announcement by the corporaLion and Mitsublshi CorporatJ.on
of Japan of ttre copletion of the sale of comon eLock
reprca€nting 75 percent of, UC.}R Internatsional Inc.'s outrtending
aharea to a new colnpany fomed by Blackstone CapJ-tal Partners rI
Merchant Bankl,ng Fund L.P.

The corporationra Fol:m 8-K dated April 10, 1995 reported the
Joint announqeuent by tbe corporation and EniChcs S.p.A. of t,be
eetablishnent of a new company, Pollmeri Europa S.r.l., wlrl.ch
conetituteg a 50-50 joint venture b€tween the gwo cmpanice.
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SIGNATURE

Pursuant to the requilements of the securities Exchange Act of 1934,
Registrant has duly caused tshis report to be eigned on its behalf by
undersigned tshereuntso duly authorized.

tlre
ttre

Date: Mav 15, 1995 By:

I'NIOIII CARBIDE CORPORATION
(Reglstrant)

John K. vnr]-ff

'JOHN K. WUIJFF

Vice-9regident, Cont,roller
and Principal Account,ing

officer
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11

27
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COMPITTATTON OF EARNINGS PER SIIARE

(In millions of dollars except per -share anounts)

E:rhibit 11

ouarter Ended March 31,
199s 1994

Earnlnqe Per Sttare - Primarv

Income
Legs: Preferred stock dividend
Net incone for prirnary incone calculation

Weighted average number of comon
and comon equivalent sharee applJ.cable
to pr5.mary earnings per strare calculation

!0eighted average number of elrareg outstandJ.ng
DLlutive eff,ect of st,och optLons

Earnings per share - primary

Earninqs Per Share Aeguminq EuIl Dllution
Income
Legs: AddLtl.onal ESOP contribution reeulting from

assumed convergion of preferred et.ock
Income for fully diluted incomc calculation
Weighted average number of comon

and cmon equivalent ghares applicabla to
fully dlluted earnings per etrarc calculation

Welglrted average number of strareg outstandlng
DLlutlve effect of stock optiona
Shareg igguable upon convergion of UCC

convertlble preferrcd gtock

Per ghare aseuning fuIl dllution

1{0,864,894 LsL,062,L92
4,026 ,98L 3, 935, 953

144.8e1,87s r5L99!t :4s

s__1-52 s 0.39

$ 230

_-_-.
s 230

L4O,864, 894 L5L,062,L92
4, 319, 636 3,935,953

L6,42e.4LL L6.619.5L2
L6L. 6L2, 94L L1L. 647. 657

s 1.43 s 0.37

S 230
2

s 228

s63
3

s60

63
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<ARTICLE> 5

<LEGEND>

EXHIBIT 27 . FINANCIAL DATA SCHEDULE U}IION CARBIDE CORPORATION

THIS SCHEDULE CONTAINS SUI,I}IARY FII{ANCIAL II{FORI'IATION EXTRACTED FRCN'I U}IION

CAREIDE CORPORATTO}I'S FORI,I 1O.O FOR THE OUARTER ENDED MARCH 31, 1995 AND

IS OUALIFIED III ITS ENTIRETY 8Y REFEREIICE TO SUCH IINA}ICIAL STATEI'IEIITS'

</LEGEND>

<ctK> 0000100790

<NA',IE> UiIION CAREIDE CORPORATIOII

<IIULTIPLIER> 1,000,000
<TABLE>

<S> <C>
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<F I SCAL -YEAR.EIID>

<PER TOO.EIID>

<cAsH>

<SECURITIES>

<RECE I VAELES>

<ALLOIJAIICES>

< I NVEitToRV>

<CURREIIT -ASSETS>

<PP&E>

<DEPRECIATIOII>
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<C(l,lflOll>
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999
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0
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0

0

0
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